AL IEO HRIEE (3 - 58)

— APECERE L L AR L ——

E O M =

I. 13t
II. %7@17%&&@%&
LTI T SR ORE L A O 23 L WEEA KA
7T v L7 Ak e o 3 s R
T T BZMHIEREONERY ¥ — (LLESESSEE 1 5)
LTI T B LR SR
1. H$®ﬁ“ﬁ&@%&
A, FStEoERY ¥ — Ok
B. #rasthiosiwmtt (LLEgEs8% 2 - 3 4 0H)
C. MERY =Bt BHEESOEY
V. S0 BRI
A MR T
B. # W s
V. #b iz (BLEAD)

O {7 o

. BAROHSHIEDHH

C. MFERVY—DFIL : ZHESNEE

BB ONIERY ¥ — ORI, AT O 3580 X AR 2 iU b d %,
TREEL V)R V=1, TELNVTREBES~NORIEOLHIZ, TK
LAV TREBESOERILICEN TS, HEETLEBES~NORTIIAT
bILTWIeAs, [THRIFEORBIN LB V) kR P — 2 KL T, #
KB TOEBENITE - L BITRELE L7z, BBAFT~NORMTFHED

(139)



140 W% R % W58k 4%

B EBE A OB REICEML, EEMENEL b OBE BB
2B Lol HEHEOTRERDOTER) V-2 8T 5013Z0 &
I REBESDOEETHHDT, UTTIE, GEEBEFTILZE L0 %%
x50

BBASOVEE LB T 2N O ER B I ENTE D, &
MO WTIRBEICHRETE 27200, T CRZOMEL NSRS,
BIFSCIE, BHE R AROASEBE S5 20 EBEE S 2 VL wv ) i
BANEIN 2B, 503 L, BEBERACOMNSELEBRT 5720108H
BA BT L7z b v BB A RSN 2 B S O3 & Rz,

PHEHM 2 BAD»S0OINE, T3, BHEOBIELTH LY, BBY
FHSHEOHIEIC & ) ZABOBHRMNZ B L7205 WOk~ 2345
MOEHC LY, BEBEEIEEL TV LI Ty Stttz shcL
Fott, BBEAVHBEEZ L) OBAMEINTECLE - natEIcHiEE
Y BT 72012, BEHESEHVEE VI EHTH L, LoL, SHtEOTE
289 T O—ADFES LI, BERO=— ZITHKIISZ D 5 & 5 (SRS
DR EFT 5721 ) THBHOTYY | ZoRFERIFBHTEVLD LAV,

b9 o, BT 2 FOBIRTS 527, WIHEC RN HLE 2 R
iF, SHEBEOBENBREIIOVTOFNWREELEDS 2. LaL, vl
AVTOBERIWEICIE, BENEREDZDOMAEDT A PRLESHER T A F 22T
B, BHEATOFRRLNEERRORE, Eaf#kz LMY - THwza
Z b, MIEMRAOFEDHE D X Mk, WEHN - BG4 23 2 b8
D BN ERIRL, 0L SEEDT R b EBRT 27201085
BECERLBGEREL Lo HHREHEHO T T, SHEEZEOHEED
7R RS A 52 R, WHIZFTE — E AR BLES S, Tl

197) EHFE TRHEOFTHRICB T 2 EEAFTOKRE -2 hBEAFIIE-EL
72D —  WFEE5TE 15 (20064F) 115-133E 2,

198) EI - HiiHiE197 - 117-121 B M,

199) Fi%E - MHRFRITTEHSE,

200) EJf - BIBIE197 - 121-125EH SR,



SO HR LR (3 - 58) 141
MERHERIRMEL X5 & LA, MELAVTAHEDD HW B HEIZOWT
FMTHRELBERES DI L THL IR INEGDOT, EBEESEHEH L
WA RFTH %o
BBA MRS 2B S b WA TRES b L v, Tk, —
e, AWHMZTFTRL, MERZH AR L MO R ORI OIEK
ZRD7=DITHITHT L E V) IRELRFHRICT 5 &, EHBAOMBETAKE
Wi B ORI %2 M5 72012, EBESDVRBWYICFH Sz ) I E1ES
CLDTE D, T, EHBEOMBOFIEDI KA S % 2 Th Do FTHHMEIL,
S, ARG VWOMMOERIEAO—HMERAELLY, MOATORE IR
ATHZLIZE-T, MO ZILKRT 2 I ENTE L, EHBEFTNFEHN
REEAREL, EBEOERY =123 ) RHEOMEOMRZRMEL LS &
LTWbDIE, ViELEEOEHO 2 IETHRALEZ DI LHHET
H5bo
RIZ, EBAOMBEB ORI TH 5. SAEDNFERAY v 713530
VIEBBICKERBEE G2 TWADT, SEON % UM B oFE
PWREEZ BB, VFEAY v 7TOFRED ZOTEZIRETHDIEAY v
TORMRNE, TRAY v IR LTV AEMBERONGE, TEAY v TH
HOMAN RGO =210 b s, £, HMREROFETH b, LFE
A%y 7123, RREREDORBEREZTTERL, RELRLAFEMb o T
Wiz, D728, b OHMBSEROFESSEAIEII S TW BT
REMED D B0 AL B ISR CHIREIC TR, ZRa R 5720129 —
HNT FNAL ADEERED DI ENTE b EBES TV THMETHE %
WAL ZAT) &Ik oT, HoDIMET 2 —H - ADftifi% =,
EERWMERL I EL20hd Lk, RIZ, TEAY v 7OM AR ZF]
WTHbo KAEDTFHITHMTHNIED 513 E, VEAY v 71, EHIWIC
i, SHBICHT 2B A RO LA TEBYY ERSY v IHHEOY —

201) FH - HHEI197 - 126-132EHSB M,
202) VHH®E THEL OB E EH HEEE (20074F) 91-92H B,



142 B R g8 S8 4 r

N TuTxyya YiGICETAMER EO L7201, BBEETE LML,
WL B AR ZER L7200 b LIz v,

V. SHRIED B RIEE

INETHENRTELLIIC, FI 77 BRHERIIEULISHEBITH %,
HEZZT Lo VB ALSEMN VA Z LIZE T, HAOKRY ¥ —0iE
R BARNY R ENE OB Z 1 REZR B Y 1k L, FHET O MBI Z A% 6o
Hbo ZOXH %, KV —BRLEOBARNERNE ORI FHIIATD
NBZEDNFESHTVLERANIZA Y ¥ 5 — F2XO Lifighz, 75917
SHMEEZA S ¥ ¥ — FeENT 280555, ZHUSH L, HAROH &M
T, SHICHET AENERE FOWRERR D BKoE L, FHAfaR Y ¥ —# R
EEARNGRENBEOREERZITB) ELT0wh, 2D X9 %, F:0BAKMK 2 =K
WEDPHAICEZ 5N TV B EEINZV— L EIFIEN S, HEAOFAHER
V=V E BT A EmAHR . ZO/8— FTiE, 27 ¥ —FEmEVv—iE
[ EWV) ZNENDIPERY ¥ —DENHEOE TR NI 2 5 2
R, ZTOXHBRIERY ¥ — ESHEERD & S BIEN R ER & OBERIZOW
THEZBHILIZT D, ZOHIRELT, £F, V—NVERF UV F—FO—#KH
REHRENZENO X)) v PET XY v MR HIZERS,

A. HHE &
1. W=ILEXRBHE—FK
e ERY ¥ F—FIZonTIRWL OhDEREDLD 552, KigTi,

203) TZFTIE, V=NV ERFT UF—FE W) EEARLTHRRIZERTHW LA
&, Tv—v) & T2 U5 —F ) LR LTELD, DRI IRE D3IV —
WERY V¥ —REFLT Do

204) FRBICE o TIW—NVERY V= FOERICIFEVITR LN, H 21T,
Ehrlich #J% & Posner #2132, BREBZVDENIFHZEE R TOICEET L LD



SALPNLEO HRIE (3 - 58) 143
FEOEARNZNENFRICGZONTWE 008V —=VTHY), FHHRIIZEZ
BNAELDNAY ¥ —FThbET 5 Kaplow HIFDEFRIIE>TH L,

V=V e R¥ v F— KO, TNENDOAY Y - FRA) v b&2EZD
Wi, HICHEG T2 3BOBIRND, BHEGFTTEXLOMEETH S, &
RS 2013, SLEFOBEBBORIEIZEG 5%, ERIEL b LI
HREDGE EATE 24T ) &, BRI R SEHE O - $UTEITH) B D 321K
NTHIENTEL, ZDXHIT, Bofiitea, FHE, PITEOBE,D,

LR RE, FIHERE, BATEREO 3 SOBMEIZHTTTERLI LT
2205

TERHEVL VDL WATHEEZXI LT 5, Emass, g ShifE
DFFEI L > CTHEEM MR B S HT X ICHREFZWHL T 841,
ZOFEMHAIEIN—NVTHY, BEHFICLDRELBELXHGZTVIYEVBASY ~
¥ — FTdHbET %, Isaac Ehrlich & Richard A. Posner, An Economic Analysis
of Legal Rulemaking, 3 ]J. LEGAL STUD. 257, 258 (1974). Ayres #4% % Ehrlich &
Posner #ZIZ DX BNZHE - T b, lan Ayres, Preliminary Thoughts on Optimal
Tailoring of Contractual Rules, 3 S. CAL. INTERDIS. L. J. 1, 4 (1993).

Sullivan #35%21%, WREICHE SN2 FEOFR TG U T2 ik % Hﬁ‘ 91z
ﬁm%"%a‘ﬁﬁbfwé(iﬁ’ﬁa BBV =NVTHDHELTWD, V—VORAE, i
Fix, WRZEH (principle) RBUE (policy) 7% & OAffifii o3 ?Riy'c &9, K,
EFDHEEITHEDHMICHRESIN TS, —F, BEENT RN RIEHIR B %
FRICHEEA T L 2RO TOLENEEVAY Y F—FThHbL L TWVD,
A T =R, WEFITTRTCOMET 2ERF - ILERORNEZEICANS
ZEEROLID, BEZDFEEITKE W, Kathleen M. Sullivan, The Justices of
Rules and Standards, 106 HARvV. L. REV. 22, 58-59 (1992).

Kaplow #d% 1%, HEH O M AMKIL S 2 HFEDL 2 85N (complexity) &
FEA T, HTOHRIZHY AATW5S, Louis Kaplow, Rules Versus Standards: An
Economic Analysts, 42 DUKE L. J. 557, 565-67 (1992).

205) Hiffifboo7z, A CHERREZ Y ) BlERl 2 v — v & L THUEL 723G &,
AY v F—=FTHRELZEAZEL THRTWS, EBIZIE, MEOMEIZL -
THMOFET A MRFUTOIZA MIED ) b W=V ERY Y F—FIZOVTO
PR 72 20HT1E,  Kaplow, supra note 204 % %M. AL THEOHIE, FUH, #iT0 3
BT TR L TWwW b Db, Kaplow @ 3 I ETF VI > TWAENSLTH A,
Kaplow #IZ DG IZDOWTIL, HHE TREEMMABY: - EEAEE Rules
versus Standards” | ¥ 21 2 F1345% (20074F) 66-70H & S, &3‘0 FEIFIE

Fttio HHL E HEN 2N -7 72 7Sk 2 iz - — G
3% 35 (20044F) 1129-45H & 1130EH D7E119, 1131HDTHE120E (EIZITEUﬂ h
TWAIHED 2,



144 B R g8 S8 4 r

HIERBE T, V-V ERY & — FEMBHICHKL TAD, V—IliL, A%
Y= FICHRD L, fEDI X PBEL DD Do FHIICKY ¥ —FERZ TV
B0 BAKNEZIET LLERHLDT, V—WMERDZDI21E, LDk
BRNBVRLE LW ZRETL2LEND 5. 2 ENIEICO W THIEDON
THEMBDHY, EOLIRE) Y —2RHTEIREPICOVTHLDH L & &
1, FIEBBREOMEZRHEL, FORY P —ONVE2MELZTINE R SR
Vo EONBEZBALT 2720 DB S hh b, ZRITKHL, 2F ¥ —Fid
V—ZHRD L, FROEOHIET A MR, EOBAKHNEOTER K
)Y —DBIREEEY) TELDT, V=D EHZ, BARYGEENERED:
D OFRIPER AL RV FIENTOHLMETH-> T, FOFEM
BB DOE OFHEE M 2 LEMEIZZ L, O BRN R NS % BiEICBE T 540
LRV OT, WXALDTZDDEFH IV —IVITHANRSL L RE L BV,

RIZ, FIHERETH 2, 2T HFANIE o TE, V=i ,&@ﬁ%
MENEPPRRENT VS OT, EWEHEO TR, BERELRTT
WRT WV FEORIEEE L TH, &@}v%~yﬁﬂm%~ﬁbbv¢w@ﬁ
HEEDER LATAYR RSN LML TV (37547 v A% M
LRIV ZNUIIKHL, A% ¥ — FORE, BEFATAIRAICE - Tk
R T —OBRIRRENERNEO BRI 2 SN TEB ST, R oFHlT
REEMEVW O T, BERESHEERD Lk v, 20720, 2FE LWATADIH
HERTLEIDD LAAWEY, 250 57— FOBKS 245 72012430
DA D ZFERZ ENTE LD LNV, TODIFEMED
HELT A ADPLETHE S Lk, b=V hRbE, A5 V& —
FOWEE, LORHEDEOHRIER OB EIZET L 2 WITE) %2 L5 W Rek
MEVDD LI,

RIS, BUTERETH 5, V-V OWE, LEOPITbZNEIEBRAZ 2T
WCEBIAT) TEBTE S, EONEPYREICH RSN TV EDT, AT

206) PIHIM AR, R 5 ¥ & — PO 2@ TEBTH 2 565130 2 0D ) b



SO HR LR (3 - 58) 145
AERPRTZLEN VRS LAV, RAFR ST, UL, Fi%E%
fEEL, BRIV — IV TRENTVSEHNNEICES T 089 2§ h
v, 25 ¥ —=FDXHIZ, PATHEAFRIIIS U THEMWIIKY ¥ —D
BIRZATVIEAE 21T ) LEE v, ZRICKHL, RAY v ¥F—FOgEEIE, F
B FEDOREEFHF- T, B ¥V —OBRIRLEONEDOHEIITONEDT,
FEUIS TR R A B S EDWREICR DS, ZOHAY ¥ F— FOHK
T T AN 50 AADPHRZARNIA METTHRL, HKHF»FHGED
CICHFRIN U BAIER T Y LESHLDT, BT AMLEW,

EOBRIZOVWTHHEELE L) b V—VOYE, HEOBAKNNEDTO
LTRSS N T2 720, FHFT KB OEFEIC X 2 BEOREICEHIK D
D, EHWEEPEORBIIBWTRAETREDPKE V. FHOFRAELZFFOLE
F7 K, BEHERALE LB 3uE, BNEOEELIT) 2LV TE L, £
nxtL, A% v ¥ —Fogs, EoBREIHENFTOHUBOEHIIL > Th S
NBOT, RUFORTHEANKECDD, HL, FEOREIIFHORE
LIRZDIEPLETH 2 DT, @Y LFHEFRITIUE, HORBIENT S
»h LIz,

W=V ERY v F—=FRIZIZZD L) RFENEHZDT, V—VHEF Lnh
BE, FRICRY O —BIREBENBEOMEEIT) IA M LRIZREAT 4 v
F0SH B E DI DIRIES Bo D728, V—IVHEE LCRIEFEEIE, —#
(2, ZOMBICEE LEO@EH %202 A0% L, MEOWEANFENT, M
BICRAETAREERTH 5. 20 L) ZEEFETHIUE, V—IERD 2
A NME L ANRAT 4y MR ONDTREED RV, WS, AT V5 — P
F LW, S, BEICRAERT, L OHFENKRECRL D,
DEDONZIL2HTIEE S WIEERTH 5. 2D X ) 2 BHEMHEB TH UL,

207) OB ERNESYEIC R 21218, —20HATIEIRED T, wi2bD
FAEOFAE L BT O OERA LI 2 25D Lte o EOERAE 2 WIHE
CaY, EPREL T DI, ZL0FENELCOMENPLETH D, MUK
LZAEY AT A TH B,



146 B RS % 585 a4 m

BRI A P EDTFTV—=VEIERT S A v MEZ L, R, FfETEI
Kokl - BRRMEARZVHETHIIE, A ¥ V¥ — FOFI M Z LS S TREN
DI

NSO EEREIIE, WTFTE, A vy ¥—FEROFI 77N E N —
NVEMOHARE V) ZHEVHEORIFOENE, ZRZROEP N2 ERE
K- FEHTREOMRICOVTIERDL I LIZT L, TOBL, V—ILERY
Y= FOBCOPEOIERE, FIHE, PITHEICR G282 529 50T,
EOHVERRE, FIHBRE, PUTERRED 3 BRI TER 5,

2. EOHIEERR

BOEEDIC L o TOV—VERY v ¥ — FoEW, 3, Faiol
EIANTH D, V= VEAERT H%E1F, FENIRY ¥ —#IRE TV EAR
BENB IR T 208N H 20T, FAioHEI A Mam %5, —H, A
YT — FeE T 2583 ZNO2E%) TE20T, FRofifEa 2 b
Bl b, D, V=VERFZ UV F—=FROLLELANRIFENDPIE, O
HER S HRT OEBEER 2 2 s oAMEN B S 50, AHT LA vy T4
THHEPEIDPICE > THRT B,

FI LT MOBE, BCHRRA L5122, HENERICEY, FHiioR
BEMER O 2 2 MKV, 79y 27 MEIEFINSZMTH Y, T
BEILBERPTFERAEDNZ L WD, V=V ERKOSHHIEEZERT 23 X
FOBEHRENL S TH D, [, FI 77NV —VElEO I 2 b %
BETEAL Yy T4 7T Z L. INHOARZRIHFZHEF LV T A A1
HOWENERD D 505 Thb. NOSHFIERIND T8-S, ThHrL%

208) WAIWIZIZVEFCTH B, BHD L ) IVEFRER T 2 O Tld Wik B
ST B X512, BRMRHIEREZ T TR, StlEoRlE s 2y %
N7 oMM EN (FIv 7 MoEEIET I Yy 7 EEEIK, HARO &M
OB EFZEBEDOURAY v 7) DEDTEZLIRELOT, EOHfEEE W) E
BHEHOTWA,

209) Wi I.C. 3 %%,



SO HR LR (3 - 58) 147
2bE, TORBOFREBZIZMNTH Y, SHELE V) BGOBAIZF LB
BRICE > TTbNh B Z Lil% 5% WIE - WEAOHENERZRFTFB TH 5. 2
DL BRWENRHLDT, FITZTMNBEHMNORREZ RIS 57201213,
SO BE 2 A D ER/MET 2 LELNDH L. V=V EROKIEEEES
TDIE T A NN DLDT, AY ¥ —NEEFT 54 Xy T4 THE,
T LTMOYE, wRlEELNVEY)BRAY Y — FPEFENRTw S0
LNz,

XL, HAOBAIR, YOOI M EETRIIEE V. 7
7ﬁl7mtﬂ&0,E%bN»T@L&&@f,?%@Z&v?@ﬁ%%ﬁ
L%, V=NZHETA7-0nax FalHEENEE V., I 7D X
AT, BHBEOREBELHFELE VI BTO, T A b EFREO VI CEBER 240
DX RV, FlIRE B RAILDZ2DI2T A M/MEZ RS & v ) BRI
VWOT, SHEORED X PEERSUIWIY, HLa, HOoTFERAHR
RIATHIEHEORRIAED LT LMY HESESHTIA LODPHLS
BWFSYITMOLIBRAY ¥ — FEMNOEELI Db, M CHMELR
W= VEROEEOH B TFERL AR O EDO SNRLTL, ZFLuhrd
LN, Z9TH5%0, RBEZELANVIYHLL TR e TELED
V=L fTb NN D H 5,

BORHWEBRIZESTOLN =NV ERAZ VT —FDH ) —DDEELENE, W
OHAHY ¥ —BRHID 2T BRIENR T 2 0L W) HThH B, H

210) {HL, EBES~NOREELH L, IAXAMIBOE L H 5, HON.CE2%
0

211) ABPGHTIETHARBIRETD 5o Bl 21F, WHFE T3 L &%) OBE
iR ETITS (19964F) 226 HHZ M,

212) BEOESFIRERPHIAEOREMELHICE 5L, BREPRESZHEETEN
3, MEIREROEMREEZ L) XL 2 L) 20T, KM EBRTONIRICET 5,
L2L, IRESEIHESNS L, ﬁWﬁ@E%Tﬁﬁﬂ% s, Sttofig
%ﬁ&%ﬁ@ﬁ&50_®;ok,t@;o& WCIRFESOME AT S
PUZOVTIE, K ¥ — @ﬂv#&éoﬁﬁﬁﬁvﬁi%ﬁwﬁ SHEVE, RO E
PUZHS$ 2 B s oW BRI OB EOMPF 2 &0 X 9 7, Bk & &4 - #E



148 B RS % 585 a4 m

BICBEL AL TE LT I v, FBUCREL T I HBMAR KT
BAEICERD 2L TE 1Y, BRSO LD RBER KT 2512
YoT, BOERNANEOPEMESEE D, BOMEEIEONERIE
WCREREENZATHELIWERI RS, V=V OHPRY v —hEHZH D
DRIZLLDTBLIENTELDT, HFE LW,

HADHHAAETIE, W — v h5m GEIF SN, BEREEHRY ¥ —Puick
XREBES A, S50, FAMETE, MELAVETTIERL, THL
NV TOEY ¥ —BIRPLFENEOIRMY 2SIHEE: L 0 b KIEICH 2 Tw
B2, b, BEHEEAERY Y —RERERY 20 8w BROELS D
Ln?® | ot v BRI, HEL)DEBEDOTRAY v 7
KERBEE R L0TH), EERNLEBEHEZ CTHH LD T EXRTE b,

DM ESEHEIN T A RBEICHRS L, ZRIEERY V=373 L vk
ICHLER B, Lal, %b%l%%@%%ﬁ@mbﬁi RFLAMET B D FER)
PICHEEE 529 50T, MEFHOONLIGEEEDIIIZEDLNIZONTDH
ﬁbw ) ¥ — ﬁJ#@L%T%ﬁ#%% HARD L1255 3H3 5D L 9 I
BERICLIMFLBEOMEL ROV, ﬂé7vzb&a$¥%ﬁofw&w
Eﬂ%u%%f%é@pﬁ%@ﬁ@%%%ﬁuﬁ%%%b6%&wﬂ%ﬁﬁ%wo
FrettiEoMTL4EBOMEROEDHIZ, XH IZ, 77 FIZEHNER>TWS,

23)%2@,?3@17Aﬁﬁm&(me§mo ) 1E, KR O MR B EME YRR
OOENLYE% T#EY 7 HA (proper purpose) ; &35 &IC& T, #FHro
$Wﬁ;*hfméo

214) B2 1L, HESNOFRMG 2OV TEMLZ & 9 B 0I5 A 5 ~RIT
ENTWD (SHL1205 4 38 - S T HEIZIS%) . BURROBETLE W) v ¥
T4 T HMEORGRE, VIETHAEETH L, fTEARLL) E LTV,

215) Wi . A%ZZH,

216) EHEMENEZ 2B BEFNE L holcb ) T LIL, BBEAFOEEIC
,&%%#&mﬁﬁ BHIIA VT T4 ToED, LWWIE E@%%#%Ln
B\ EBIS, FTBFA =774 7%k ), BBEESORIEICLY, FTBHED
RIBITHE LG 2 B RN o2 LNV, RIFEEAREEEBCER
E®ﬁ%ﬂ”“f%6 EMERIE S O AZR L TasEfifEhsE 3., 2ht 2
TR S NIRFHEEB L EHBEOMLIC X ) ARSI N TRFEME - TR
L DRI E o720 O BIRPi# R I 3 2 558 (LT TR R oiEst, £ 35)
R, EFHEEEREORE L7 TRZEMMED N F K OAIE 2 THiffE RO 720 DR E# T
X AEEEI (MBO) (ZH¥ 548 (LU TMBO ofgét) &£35) b, TE®
L2774 7R LT0END LAV,

217) B, B# %8,



LA PO HRIE (3 - %) 149
TR RPERIEED, WRELRRY HH R ¥ — @I B2 0wE ) DIdH
Kb L v, EBEATOFEE AR, TEHLNIVTORY ¥ —REHED
RELYDBREL B TVIDIRZDDNDS L,

T LT MOEEE, BEHEEA LR ¥ — @ ML F L ) &7, &
HFNCRR TV 20 BT & 512219 BEHIEE A3 IR ) & — 8%
ITOWEARN 2 ENEORMEZ 1T &, 77727 NOREOPWR TH 5 Stk
WIEE T A AN G B2 5.2 5EMERH 200 L whrbTh b,
7T LT SHHIEESREAMORY) =R S LN EFShTL
TV, FIYITINEVOSKEWAT L Ltk l, BEEAMOKRY
V%A S L EBBEFONMAEZRE, REOHAIEBAHEIHE S I
TLEI D LARWEY, wFhoBad, 79727 MOFROERTH
AL BB B EEN WA DE N SN TLE ) BENDLD S, €D X
) RfEMDH B DT, 57T T MIVEOEBTORY ¥ — RN % WS 5
72, RY VT —FEBIFTHA vy T4 THRELEL D LI,

FIyITMERLZY, HROYEIZ, AT —FEHWwbLZ LIk o,
AR ¥ —#IR % WG F 7213 FE T A L EEIZZ L. B—Ea T, R
=BIRPHS N> TH, MOEEIZER T LN, SHEOHIEHER %

218) ATESEDONERIIEIIN T 2 BN 2 FHEzvwE v Bk, AF~ORT
L) oM, EHA EREEEL DMK OTRER, BEHICLS MBO
BEOARKICHHNTVER L LI,

—7Ji, AF ¥ = FENOT 777 a&di0%, BEmi, Sk onNgEL
FRICKELEENZF>Twb, B EEAELT I 727 SthikoNER TS
BB ERHbIzwE W) BRIZ, BT 0.D. 3 TlhX7z79 7 =7 HH T D%
HE OF R R 2 EOBHUTNOTEIIBN T L EEZ LN TE D,

219) WiOI.C.2.(2)i)%BMH,

220) FEEEET T T HUSNOMICE E AT T, o & REEFFO L1k
Y B E)ICEFTHIENTE D, FEKIT, 1980 FEAUT Mo i A3 H DS 7 — A
o oBE, BEHHEMOMEEATE /. Roberta Romano, The Political
Economy of Takeover Statutes, 73 VA. L. REv. 111 (1987): Roberta Romano, A
Guide to Takeovers: Theory, Evidence and Regulation,9 YALE J. ON REG. 119
(1992). HRERERIL, EFBOFICH X 2000 T, REAFOMIRLOHIE % KD
HZLHTED,



150 B R g8 S8 4 r

%o TLEIERBLVDLTHE, LA, HAOBEE, StEREo%
IR BIT) ORICESHH )Y, ko EBHIEFIZER & iRk
Mo TREIOEY, ThdEET LY, LordHE) v —%RINL7
D& FSEEFICHRT 572012, V—VHEFENE 0 Lk v, FEEH
DELIBA 722 EARERITIE, SEEBEANE Db T, 2%
SV STHb,

3. EOFIFHRRE : AADBERE &1TH
BEOAMRAZOBLE,A ST HE, V—VERY V¥ — FOBENE, SERED
72D DB EHIE D A MR B HEE 52 b0 V=V L o CHH
ISR R EAR DS 2 b TwilE, BREESED A D, EEHEOT
HTREMEDTS VW OT, EOWBICOWTDT N4 R % ST 2 LEM LI %
D, EERERLIED ZHERZOOTAFHIEL 222, —F, 25 vF—
FOEE, BRI 7 B EER N R ST R PE 2 4T FRT BB IR 7
DT, FERYREEOFWATEEREAENY, 20720, TREEET) M, &

221) TOX) BBEFOFELRET LAMLH 5, Pl2IE, Kigii— T4HBOMEHE
YOE & Al kB - DR - Kk TEC A - SR ORE,
G (20044F) 138 (TRRFHEEBITIE D RESEIN T EED L ORI 2 %2 { ED,
ZOEL PBEBRDOEBRLIEICY ANSNE L vy OB SR, bAEIZBW
THOVIEOBEFPAELTWDE I LERBTEEDTH L) BiikROMBENIEHA
LRREBREOMYLTH o720, MBO OffHIREAHEMTH LD HRIBHTH S
2H Lk,

222) NARYGROEGRTIE, VBT ARER L VEFEONG I OEY THLLEZ D
D%\, BlZAE, MRHE - ABEE211 - 226-2TH B,

223) FEOHEH L LThH, V—IICX ) EOBKRKERNEZ S 2 TBHE, &%
BWED A Y= IDBRAAEZD Y RFT VDT, ADPEIE - 72478247 2 &8
WEECX %, TOZLiE, V= URITEHOGAIIICH TIEFE L, AL, V—
WATRATER OB AL, V= VOEDFTPEY ThVE, LT LWITAETTHIEL
TLE ) BRI, LEFLL2WITAZHRELTCLIY BOBMZELLEELB
ENDD Do

224) FIO I ITEMBDOAY U F— R, HEERE Tv—nik, LTBY, 4%
TR D S LT HHAME DD, BEOT Ty 27 &MY A7 2 OFMBM?IE
B & N7z D191 R 2 B 20 B CTH B (DGCL BSHAED 7+ —~< v Mk o



SO HR LR (3 - 58) 151
MEDT FNA A ZZTBLEED BV, AY ¥ — FOBEBREZ ELES 5 7
DT, BHERZFTHZICWRD ZRESLESD L2900 LNV, KHEFEORIH
T Thhroz0, BEIBANETETNEDZ/AI LI TE R LA
e ERRRE O T REEMER R, ZE LWTASHHEShTLE ) A
b L,

V=NV RAF »¥—Fi&, EOMNHEDBE»STHE, —HKWIZIEX, 20
I BB DD L ENDL, BEOFHENPOGT L L, V-V OHHFEERIESR
WkDEFESTZOD AR MV PET, V—VOEPHFE Ludrd Lk,
T LT XHIEEDORA Y v & — FEMIEOMHAF RS T A MRy
TWAEIHICH B2 5, LAL, 797 T7HOEER, BeEshsastthidko
FIRBEDOZLZE25L, A% v F— FENOHIEETH > THRELLHE
EZwhd Lk,

75 LT RHEOEEZE DS I KHBABATH 5220, KBBAR
KA, BELEV—ANVAY v 7%z, SHEOGHREIOE, RS
NIRANTH B, OB E LY —H NV —EZANDT 7L ALEST, 70
IX ORI EV. TV ITRHHEEOBENT T I ThHoT D)
B THhoTh, HOBULRT LYY AL MRS H L EAWHTE

ToDIFI96TETH )0 BANIEIR TGO T LA Z LTI 7T
TEMFEORY =T, 100ELEICH25480FH L TAKL OB»FT
BT ORIMEREL Th— by ENTWBEEVIDTHD, —hT, RZICTF
W EEEIXZ L LTHHTAmE D VWA, BIHE4TEZZTHHEINTWAS XL
ik & 2

225) @il L LTd, A% ¥ ¥ — FISAD S OEIXA: O %568 N IERE
AEDDIZ VWO T, BRICHES72ATEI 24T 9 2 EFEFF LIS v,

226) T AN I ORI D50%HT Ty TN TR ENTEBY, 7+ —F 2 2500
DETED60% T I IT LT THEINTWE, TI97TMNBIFFOH A b

(http://corp.delaware.gov/) % &M, /B PSS HE AN TR T 5 0208

WHTH Y, HESTEoRMEIZOWTE, MEBEFIZFLEL TV ARVWE S TH A,
Tan Ayres, Judging Close corporations in the Age of Statues, 70 WASH. U. L. Q.
365, 370-71 (1992). /MR BSR4 Tld 22 <, HRWBFEOKE WA &M%
FhFmEGEE L THNMOSHESESF P ITbNTwbAOTHY), 75372 T7HNBZFD
SHFEOFEZE L THELTWADLZD LX) LA TH %,



152 o w9t BS8E A

bo 512, FIVITIMTHRIMINTWERBBEAHASIHICKRET 2HED
% IS N BB ERTH LD, NBoMA LY —C2E2IFH L
NTELL, 20X MHEEHLEV. EOBERSSELEEEIX MY
27 %M L7720, ZNH2RAHETIRANE V. BEKXKEREZTR—-1725
BRMEF—ECAR Y AT ADEELTNE Y,

ZDEHI, Ty T RMBIEEE T 5 S HE L, BOBEHMEE -
720, TIYINBHotN, RY VY — FIZOWTOHBIDEEE L TWeD,
HIGIORRELIIEIZ S 5% LT, HFTEX AL, HRTE 52 L2 HifFs
NTVAEMENTRATH LI EPBESNTVD, AF VY F— FTHAE
ARG, LD, FMLL—LAED5RTuRVELY, ERshz:
MHEOM T, B ARERT LY YA ¥ M2 HRN R R EIRT O T,
I LuhdLhn?,

ZH L, HARTIE, HrattEfEls» s SEoRELE OERINS K
BRI TH 57220 FREREIC L ) AR S R A F
N, HAOHAMEG LS S KB LAt T, HMORRZLA
HAFHST 212k o720 LirL, MO LTI, HathEofNE oE s

227) 7 A ) H ORI TR HEATE Y, 20014E DR S THREZREROMH®
BT L0 E1E/61%TH 5o SECURITIES INDUSTRY AND FINANCIAL MAR-
KETS ASSOCIATION, SECURITIES INDUSTRY FACT BOOK 67 (2002) available at
http://www.sifma.org/research/statistics/other/2002Fact_Book.pdf. —f% &% &%
&, BBEEEROBHIZT ) =54 FTHILNTE 5,

228) 7T AN AIZBWTIE, R - RENC X o TEHICH T 2 SBlEE 0t
REPHEMWITITDbN TS, GEFENG % &0 H BRI ZZ1T T2 <, Insti-
tutional Shareholder Services (ISS), GovernanceMetorics International, Glass,
Lewis &Co., Proxy Governance, Inc. %2 &, I—FKL—bF - TN F L AIZHET LT
}\/\‘/f ZERWBPLIZD, INF UV AOMNITEIT-720, BEDOHH - 5 %217

BEFFEELTEY, =KL —hF - INFYADORY U —RBICKE L FEE Y.
ZTWwh, Paul Rose, The Corporate Governance Industry, 32 J. CORP. L. 887
(2007).

229) HiOI.C.1.(4)%&BMH.

230) RIS DBl IZ & 5 &, Halathat, 042, 2364, HBR&HE751,427,697
HTH o720 FHIEE RO A HII2,6961LTH - 720 LEHEFEBRRE THRk&
ks AHZEM (20064F) 1-3 HBMH,



SALIETHEO BRI (3 - 52) 153
HEITIEETH LB, 20k0, 2HEORHETH LML LKRED,
ZOIEHMS RSN TV AVEEET 2008ARTH L. 20 L %2Fl
HEE, SHEICET AL BEOY — AT 72 AT 5008HWEETH -
720, TZEATELELTH, 202X MEHILBATH 250 LAKW,
AY v F— FOBREERAHEES L6322 2 AT 28HD, H oM
WATLYIAY FERRENOE I LWES S Bt BEomirIc I,
TO LD BT R4 REED DML, SR TWARVYH
LRIEBENSBOBESZ L LTHET 2 LEND 720 20 LS AHZICH
THMEANL I L2 EHT 5 LD, WML BEE HE L0 1%
TH2P, FaEome oL — VEE, NS OB — ¥ R & #
BT EHUEETHLBY,

C0EHE, FIvITMERATIE, SHIRE 5D LAMEONAEON
WO D, 7997 {AHIEEE DAOHAMET, 25 v ¥ — Fig s
V= IVIRI & W D RIFDE WD B DI, FRENDHET DEOHHFH 0
WEKBLLTWS D0 Lk,

4. FEDOBITERFE
V=N AF Y= FDENL, EOPITERETIE, FROHERL A M

231) VI3 - §i481H230 - 5-6 B (TIERY (KRN) SttoEBINLEE, /T
Hbo o HINMEETHLEEEDL I, MARENTEARY ) L2DDTH D),

232) AMSHOERICHONE L H1C, FNEERKOET P -72L 9 TH b,

233) HARORFRKIZ, EHE22T 57255 T, HORMICHET MO 21T
BILRLEWHILTH D, (LRI TRFERASIC X 20 - $UUT Ll
ASCRRE ) VLBAERER - MEHOEIR TR0 g [TIER S RS R
F(20074F) 194 GEHEG i & — o2k &, THARBFNAREA RIS
RFEEN L HAORFBMEIE, BIFOFIZL BNV —VIERIZE L TdiRl 2
RE LTABT 200, AGOFTU—VaEET 5 2 EI2OWTIINBINTH
E)J)o

234) HL, RLITH/NBEDSHH LR T VLD 2IZTH 5, HatEiEc
BT XD 72012, F/AIEEICE ST, #Y LT FNA 2030w &R EEET
HHPH LN,



154 o R %8 8% 4 E
WBEH529 %, AY ¥ —FRIZOWHE L, PUTO7-DIZEHAT OHIW % 2
BLELTWEOT, ffin e 8N &€ 2 MR E Vo B HFT A FHEITRY ¥ —
AR L O BRI 2 NEORBEZITOLRITNE R SR VOT, HAWDz00a
ZbbEV, TOXHIT, AY yF—FiF, FxzETLIRAAORMNIT A b
LEERPITTAEHTOAN BRI X MM 2HEEHT 5. Lo, 3
DT T ZTMPBEIPNTHLIRAEZFHRICTE L, T 7 THHIIZA
¥ = FTORELGAMEEE R VDb Lk v, DTFTIE, HoPITEREL
ZELTYH, 799 TMERY V5 —FEBEHFTHL VT4 THRDHDZ
LERRD, ZOBE, Fanx BT ARANL, B Z1T 9 BRI T THR
Tl o A V¥ —=FaBEICHITT 5720121, FEFFLZREL, 3N
T HIW %2475 LEPH L5 TH S,

(1) EOFIAEE A
BOBEOYITERAIBETH bo 75 7 T T IO D R
(shareholder suit) 1, HEFRREL REFRHTPNL Y, BHERFRIIETO
MR AR E SN ETH 20 REFRIE, BEHRIMBEIT ORI A
(A Z DR BEIT, DRI LT ik R iR DY
CEETEH0TH BP9,

T T MNTIE, BREFRRZR/ET S /H— FIVIFEY, 75727 HOkk
EFBOL ZEFFE (class action) TIHHNP), HBBMIZZ D

235) T LT EREHHAIN, (DEEZH > TWL0FHEDL (S, Thi bk
ZEIEEL T RHREMASD), @) BERELMOLKLFE» SR 2T 5 O,
(A2, ZNEBKRFEMAD), W) oD% v CEERR & IREFRRZ
X5 LCTwb, Tooley v. Donaldson, Lufkin & Jenrette, Inc., 845 A.2d 1031, 1033,
1035 (Del. 2004). L2>L, Wiz X5li%, EEICIIWERLEED H 5.

236) WILLIAM T. ALLEN, REINIER KRAAKMAN, & GUHAN SUBRAMANIAN, COMMEN-
TARIES AND CASES ON THE LAW OF BUSINESS ORGANIZATION 2ND ED. 369-70 (2007)
(hereinafter ALLEN & KRAAKMAN, COMMENTARIES 2ND)

237) T TINCBWTIE, REFRRIIT I Y7 & FEEAINC X 0 PEfly iz
FH XN 5, Thompson #Z L& Thomas HIZIZ L ALIE, 19994 7> 5 20004F @ i 12
7Ty T RN SN REFHEOT0% 85 CE T 2 METH 5



PO HRIEE (3 - 5%) 155
TIHhLSECEHEIN S, B (contingent fee) 12XV, BEEIZHHLE
ENBRLTORLLIEDPUETH LY, 5o 7MTid, ho% < oM
LR, REFRBOBMOMBEILML RETH S, FAILRDON— ¥ HYE
Wiz, RAF U F— FHPEBICHIT SN A REMEDE L b B4 B8
WTEHTOHWA T SN, WML E LK SN2 iDL &
50T, ENEOWMLRIBELE T 5NN E . 20k, 25 v ¥ —
FOREETEDTE E %o
BHEFBPIRETRRZ) I rrb T, hEFBSRESNS L, &t
FROBHZAML2TNE RS2V THY, FRzsMsE2E0H 2
Ay yF—=FiE, Sl -sTEFLL2WVIETTHS, MADEIEEZEZ 2
L, TITITIITBEICAY v ¥ — FENOSMHEEHWAEIRETIE AW E
B, oL, FIvITMARE, FROTA b ERHYBENTLT X
HDT, AZVF—FEBIFLEWVA VRV T4 TR ENIEREL VR Y

7161280 ) o LIS T 2D S B, ZDR0%VMEREHITH TS
FThHsb, Z0XHIZ, FIrZTIMI kwTiE%%ﬁﬁ%£$%®¢ﬁ%£
OTBY, T T7HAINISAICE T 584 MBI LEREE T Tl
Wi %47 > T\w5, Robert B. Thompson & Randall S. Thomas, The New Look of
Shareholder Litigation: Acquisition -Oriented Class Actions, 57 VAND. L. REV. 133,
165-67 (2004). 77 7 = T7MIZBWTIE, BREKBBICESIHERRDIZLE A ké
T (91%) FARSHICH L TR EINZIOTHY, 209 HD8S% TR
LTSNz, Id at 167, 169.

238) FEERITIL, RAAIEERFFREITE FET L0 EORELTH 5, LT,
TRAETFROY A athlc, EHEFR (ERFRRTirbhs 2 t%;xﬁ’ W) DA
FIHREZGZBTRVE, HEDLX WAL TH S, FiELOHMICOV

TlX, ALLEN & KRAAKMAN, COMMENTARIES 2ND, at 373-74 % £,

239) Ai‘ipﬁ"‘@%&iﬁﬂlﬁ?u@%n, FIy LT AEOT TR, FRREES (R

HEFRRROY ), R MR, TRk, Wi, RRs ST o TTE L% N
ST B4 RiEDH B DT, BEEOEFEEIP 2 VEHR SN TVWE, 207D
TP EORHRIBICIRET T A M, HAREZ RS &, HHMIENEZT TH S,

240) JRAFFRROH A, Wi 721 T2 < "ﬁ%a‘%"‘@t&)@fﬁ%& LEMEAET S,
IREFRZR T T20E02H T2 7-DICFRERESZRT TRAZIT) 7200
B 205 B DRETFRBISIDTRT 5 720 2hh o 7298 55 2 wifE 5
HUEDH5H. S HICIRAEFDRTHEE L o 2B EPDR LA TNER S 25T,
AR EAEBIZERL TR DM AN S L W BREEM L 5. IRAEFRE
DIAPMIDOWTIE, ALLEN & KRAAKMAN, COMMENTARIES 2ND, at 420-21.



156 ] BT g8 58 B4

i

LAZev,

F5 o LT MCORERBO S — 7y M d & oy, @, AH
BAMAHTH LM, 2oRERSKPCHIELTEY, AORE2ST 2
L, MERIIC, T TMNOMEADLT T 7 2T SAEOMEIC D 5 E A1
WL BIEIEAIVRTTHEM, FoyvrTyasfiiohc, Fvx
TEMDPHRBOLDIIE L OBRMERR LT 5L, FRBICRP LB
FMBLEMIE (NPV) BEQOTOY 2 MIBET LI LN TET, 20448
HOFBRIS 2D LLaw, Lo L, Z2o#%k4s Rimicfiid 20,
FIILTEMOMRETH L, FTITVIZTEAMOREDIZIEAERTIIT
MUSDEADIETHROT, 75727 SAHDTHRAHIMNC L > THZEIMET L
Th, FIYITMNOEAOHRIIIEI LB L5 2T, 7777 MRk
DEERZHE ) THELRVESS . #lZ, FROMIMITT T TMHOY —H v
v ¥ —ICKELFREE LS TRTTH S, I 7ML 0T, V=
WA —EZADOFEZEHMO b 72 5 FTHERDO T AR E WA FEHEATH V.

bbABA, TAVALKTHRS &, EOMDEADFROREN 2T %
FHL LD AL TH 2. A FEOBAARMT IIHAIEL D KE LAY,
T A W EROHEEEMETT 200 LABZWALTH S, LL, 757
ITME, BEFRBIENTZIEICL TR POIFE A LRMMOENCE
HEERD5, REFRBOMMASBELNLFREIESHSHYTESTLI

241) RiE237% B,

242) 7 AU A ERE O AITIZ281,421,906 A (20004F) THHDIZHL, FIv L
7D NEE783,600 A (20004F) TH D, 4K ALD0.278% % 5D 5128 E 72w,
7 AN A EREOBMANINELT 2V AfEatR o4+ (http://quickfacts.census.
gov/qfd/states/00000.html), F5 v =7 MO ANTZMNEIFOH A4 - DOHFEEF
(http://www.delaware.gov/egov/portal.nsf/portal/aboutfactsandsymbols) 12 &
bob A, REHMHAX DO AMERH2H AT, 7T 77O AL D %0,

243) BREFRLRO T2 ALY F Iy 2 7 MRS oFREAUE, R
CCTFI 7 MOMBEABIC L ZMA DS T L1255, FRaddiimc & o HE
FREETTEHTFI7ZTMOI—F L — b= (Fi#EL) ORAIZER, 2205
ORI Z 1T TH 2. EHLLDMENREVDIIFEIEOMETH 55, FFan
IZANOBIMIE Y 777 T IR EFOTEOFRRAWS Z L IIHETH 5.



SALPNLEO HRIE (3 - 58) 157
ENRTELPL LNV, FITvITMORRE, 72U I EEOFREDHIK
THWEEEDDH %,

LN, FIvITING, AU F—FEEIFLZIZ NOKESES
BT EHWETHLLETEHE, BERLANVEBIT, AT —F%
BS54y T A THRELD 5o

HAOEEE, 77727 MD LD HRFEFERICHET 2 EHFRR OGB4
T, 77T MO L) R ORBEED FIHTE L VWDT, Fron—
FUVHE G, 20720, A ¥ — FEAOStHELZE, EoBT L NV HiK
TL, BEORELEHELD 5.

HAOYE, FROIA M2AHT IO, KICHAOSHLHBETHY,
TITITHDEIIZZOIR FEHEMETE RV, R Y V¥ — FERO S
BERRHTE, FRBICEYY —F N —EXOEESINL, V-7
Y7 ¥ =3 ERLEPD L, L, BAREERIPLRES &, FRdICE
RENTZTA MIKHOBSHEIERESE, KIHRBOWMICE ST A M
NAT Ay M Lz 0b Lk, ) THb%H5, HROEAEIZ, A5
¥ — N3 2 MHAZ LV,

(2) EOBITHE : HYFR

KU, EARPATT AT OBLED S E XL CTh D HHFTOBE» ST &,
V=i, RY Y —OBIRR O BRI 2 PIZE D PesE AR BHIE O B RS T T
b, ALZENEHRT HLEII R BHIIEH TR S Wiz b Lo
FEEEEL, FRIV—LVZHEHAT720THY, HHATOEZORMIZIV %
<, IO a A2 M, ZRIUSKL, 2% ¥ — FTIEERY ¥ —RINPE
NEO BRI AR RO TVW DT, BARNFEEOWHEEZHEL,
M 204 R EHEEZZB LS SIE L 2T NELR S 20, 2070,

244) FESLE NP BT ZNHED T L% DA, KbV ahoizh, LD
M. ENDETIE, ZOX) BHB X FHDD 5,



158 B R g8 S8 4 r

WHBROBMD» ST 2L, AY U F—FORFEIV—V LD b, BRI+
79 3 A MO,

COEIBAS YT —FOHWIA M, A5 25— FE AT 2 E A8
AW B IEEWINT 2, 8512, 2% V¥ — FOBE, RAETOREOR
WAKEVDT, [—OMETH>Th, HHITT LR o7l % S h
BATREMEASE Ve A% ¥ ¥ — MM 2 TREKHTNS T IS VIF L,
HWow 72— 3 VAR, ST 2SS 2 b, R V¥ —Fid
FHEOBRENFKE W0, BHFTOHB AT 5 THEMEE, FHEORE
PEAMRF USRI O T B0 Sk L7 HII 2 IR S ¢ 2121, R EHpio
HIWE 2 Fr0 L e oo SR s BRI T I W ASHE L 3 5 % TId e L 724Kk A5HE < o

75 LT MOBEE, BHFICL2PUTORETYL, A5 ¥ — FTAE
BRABEAIR B VS Le v, TS 2 BHFOBA D THRENTH Y, H
Wi %47 ) BHE D AENTABDEFICRSN TV E RS TH b,

55, HT 2 BHTOKRTH 2. 7972 7NTIE, ST 2304
75 L7 M ECH T CHHMI IS R S N B ST & R BT o
ZHEMERSTBY, AY ¥ — FREHT 2 FER 50 FERH T 355
E12%0TH, Bk o 2 o5 S AR I35 5 W R IR N 219,
750 LT REHHF OB 2 TR ¥ & — o BRI ERNZ I
e LS, ERsShge, “HHcHELMETH 0T, RikK%H
WA 2 % THERIAS 2 5 2\

K, HEET 2 BHEOREETH b BITBR72LHIZ, 797 T7HF
BHHFTOFHEIL5 £ Th 02T, Lfhik e £ALOMBICHEL TW 2,

245) 75 7%, New Castle County, Kent County, Sussex County @ 3
A FEE R A H 5. L L, BRAKRBICESIHMEFRRBOIZLEALETH
New Castle T AL XN Twb, Thompson & Thomas, supra note 235 at 165
n. 147 ;&Z{Pﬁo

246) 1HL, PO EEZS BWAEDT, Bk 2HHENEMZ T 2130
Wi 2S5 7 2 W REME 12 5% % o

247) 1 AOK#:E (Chancellor) & 4 AOREIKZEE (Vice-Chancellor) T3 %,

248) Thompson & Thomas, supra note 235, at 165.



SALPNLEO HRIE (3 - 58) 159

WX, TR TERESEAFOBNES A0 LoKAET I v =7k
R O TR E AT D 2 DT | R & 8 FEE T OB E O
MW E, 2070, 799 7 HFERATOHN L, 797 T T REK
FIFT OFIZ, H—17Br & 72 5 W REMEASE Vo

COEHNE, FITITINTIE, AF ¥ ¥ — FEtllig:AldE 217 ) #H o
Bk, FHFEL, HHRREH L REEBEH O 2oTH Y, HkTE1T) BHE
BFREHNTEZORIENTH L E V) BO TRHRELFEENHLDT, A ¥
F— FIZOWTHI$ 2 3 A2 M3, HIWASEEHE 3 2 i REME S v,
ZUTx L, HARL, Stz @il 28 HrEHATIZH Y, £ N
EAVHMT 52 8125, BHOMLBNEDOEL L v, LD EL E
FIRICHL D 3509 FHEERENTH ), HHEOREEIZIK Y, 207D, A
5 2 F— FIZOWTOHWASEET 2 MRS S Ve ZFHiHl 2R TBY, #
HHENOT, HmBH i TN ZHABA R INAY V¥ — FIZOonToOH
WidsiE— SN2 T CRIFFEICHEMIP22PY, 20k, A5 v F—Fo
BAKI 2 BRA B3 h5121%, “FHoFs vy 7 MER5s L,
EfD IR DA b T 2BAFOKIL ITIZEWIEE, BHE O
3% L FVEMEDMLNE Y, BEHITO I A 2o WTIE, V=Dl HMEAI 2%
%o

CDIHNTEZTLAE, TITZTHNNPAY Y F—FEEIFLTVUEDD,
A5 v F— FEROF T 9 LT SABATEOITMiZ 21 5 2 L b 05D,
TIIZTMBEBPN TV B ERLHIENERICE 2 & ZAPIEFITKE W,
T LT MOSFEFERNA Y v 7 — F2BIF3 500, HFREH] & Bis &
WO I EROBEZ ZITTWbh, AY V¥ — FENOSMETEII L Tw

249) Kahan & Rock, Symbiotic Federalism, at 1602. 1£1Z 5 A# 3 A (Myron T.
Steele, Carolyn Berger, Jack B. Jacobs) TdH 5. 77 7 LT i #& T O E
DRBEPRENTWSEH AL b (http://courts.delaware.gov/Courts/Supreme
%20Court/?justices.htm) % %4,

250) fHL, ZILD%RKDLFROGEZRETH S,

251) b A A, RO D RER,



160 B R % ES8E 4

BEFMESNAZ EDHHDL, MEEFICL ) FI 7 aEO TR EE
LHRBBABAE o Twb I ER, 75 7 7 MOEHFTHE O s
2k oT, RF Y F—FOF R v FHHUBREER STV D05 TH 557,
ZO X HHENZRERZ K HAROHEAED, V— V2@ 5 % D13 A%
ThHbo HROHFAHBEDOTERY ¥ — IR H 5 &34, Fhid)—

LEERM LS TERLETED, L= LT 2DIREDL RV THBRED,
TabbR) ¥ —BIRP BN R BEAROWREZ EORETBLNVIZERD
NRED, FTRLVRVIZERDLAY v bETFT A v MIOWT, o4 BE %
ENTVAEVEIICELNLETHS I,

B. £l =

INFTHRTELING, FITITRMBEENRAY ¥ 7 — FEEIFL
TWC, AZ VT = FHLOSHETHI LT b LEHichb 2 L b0
X, 7 TMOBPNHENER - EREEICEZLIHKRE W,
77 LT M EHIEN R ERRLERWFEIR L L0T, HAROFSHHENA
U F = RFTHRANV=NVEIRIMLZDIFHRTH S, Lo L, KtETED®E

252) ARTIRIZEALSHLTWRWD, EIFGERNG FEERAE N i 0 H
FHEEEIC X A2H5EE2 2T THWADT, FI v 7 & EIRE S OEEEE, +
bbb Ay vy — NOWMMTH BERIZE N7 BN L TE 5 & v ) i
oTwWaHhd Lz, Kahan & Rock, Symbiotic Federalism, at 1578, 1619-22.

SRR [ A BRI R L0759 v 27 £33 2 W R i
i, 79 TMICAY v — Fa @ k?ﬁ‘%%/—l:/7-47%il,éﬁfb\%7x
D A EEA ORIERN KIS E, Wik A7-0ICAIRR S NI L TE 28w ) Ml
W bo 7T LT HAEDFEA, EAENDOBEFOBETH DL E W) HFENR
FHIEA S, THEANOBFOBEHETH L L V) HEMNRTM (Eiiid 2 b O0JHE
fu DL BEVFNEE IR > TWD) NE180E R L 7201, 197044

BRoThHThb, ZOBEHEMNLMEL, HEBBEFOREICL ) SHEICBIT2
’f%/i’?:c R AN ALDREPEEMEIND Loz b TH D, EHI1T, 19
—DOOHHE LT, TIVITHHEETHRTHZ AkA RHIEDRIRR SN, 2014
BRI R YAELLD, 77927 XEO R EAHUREm bR Er S
LENTholzb )2 ELHLEND Lk,

253) W= illEOXAT 4 v b& EEZ 3 A &2 TREIZRLV—VIEEIT> Tw
LWhrbHETH S,



SO H ORI (3 - 5) 161
235 ), HENZERPLERNIEIR 2> TWTEH, 77T athik
LHMLL 255 EH B, HAOSHEICBW TS, BEOMWE L, HHOBK
b+ V= MALHHEET, 25 ¥ 5 — FASE L7250 H 255 ThH b2V, £
Mg, BEIGITIE, IR & MR ORISR R SRR T & DBk E ORI D
X9 St ONEBEROBAC T A TH Y, T A Y A LTSRS
Z#E (fiduciary) DERFBOMEE SNTELFHTH L. T0 LS 4RE
FRIZBWTIE, Ty T7ME HARTEH I A% E L 72000
EABHL 00D, HHE LT LBEOHERFALTHLNOT, FIVT

254) REINIER KRAAKMAN, ET AL, THE ANATOMY OF CORPORATE LAW 24 (2004) ("%
BT L o TR S NS HCHG D X 9 7%, BRSO BREZHHT 5 72
OOFERFEEE LTV — VIR T 28I LA LRV, 2D L) B HE
&, £, HFEVICDHEMTXC, 2kt~ b)) v 7 22 HOTHHITT A 2
LIEARWETH DL, TDOLI RPN v 7 A, WIFRZEXILLTLESA2D,
MK R S R AT BEND D 2 NHEOHCING D X 9 %NS o [
i, V=WIZHEDWHHITIE R L, ERDPIE L2089 P e B EHENHERMIC
PETLHIHEZERLTCBLRHARAY V¥ —FICX o THIM SN LMD H 5, -
A Y v F— RIZED B o mBEIE, PasEEE RIS TikFEIC (in good faith) |
TEITALHICERLZY, HEHRGNE TZEICAE) TR RS2 wEml
7203500 L BB, AT Takoam b FRNRHK Ty
LA HNT - (2)) — i8S 3% 35 (20044F) 1129-45H & &,

255) FI I TIMOYE, BRKEHBL VW) RAY V¥ — Fae BAME L 2842608 2 299
W L TR 2 20w IS N5 2 L% v, JEhid ol 225 b
OO, FHFOBEDOHEWAKE {, FHIORY) ¥ —PEZWIHNE Z LIk b,
BIZIE, PR OBADRD SNL 0L el 2802, 79 7 27 &R,
PR OEADMEAFB IERL L TV AN EI LW ERZ L, Pk v X
NRICBWTIEHEZE 2 BAML L 72 Unocal L#ETHRASINSLZ L1245, Unocal 2
HEAERREIZ, BT O R ) ¥ —#IRE ENEO B L2 ThhTn b,

HEROEAEL, %< Oh, FXOMPBGEN &) BERTITb s, HKHFTOE
RUZR) V=B, FXDFEREVHIETRIEINDL Z LR b, BIZIE, HikkT
FIMEFATIC X 2 BB SR O B 2 W3 2 BRI, BrbkPiotEos4ras T L <
ARREIDEIDEVHIHMOTEZ L BT b THELLAARIEI EWVW) LSIF,
BRI FEERNE O E Z BN RQTWADT, R¥ ¥ —FThb, &K
L, THFLIARES LW XEORME VBT, LD L) &R
WIFREINLERENE VYR ¥ —=OFINZITV, TORY ¥ —%FHT 572012,
BARNERAEZ D o M2 M52 21085, 20 X912, T LLARIE,
LWV ) LEOEARNEIRZ BRI AEH O 20002, FHTO R ¥ —BIRNA X
n, BAEMTbNLZ LIl A,
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THHFOHW OB HICH2EY V—ZHATLBEICL 23T THLL, B
ICHEE 52 Tw2PY, UTFTlR, AHBECBI2A5 v ¥ — FORENEY
WAz BT, BRFHELE VIR V¥ — Fe V=75 27 BRI OH
SHAMBILDTELRY Y= WML, ZHHBHAIG 2TV BEED

5o

1. BROSHEICHETER 24— FOEEME

HAROHF ZALETIE, MR O il kAL R MR OB DO Z L7 Lhk 4
RRBIREM D R ST £ D120, ﬁ?%ﬁmﬁ%ﬁﬁﬁﬁ%ﬁthH)
D& RVERREDORR, Fes 2 BINB#SROMELR &, BRI L H%RE,
HCHRE & DBIRE OGRS B W REVED S X - 727210 T2 <, RO
B S RE L LW RUEDNE L 5720 2D X9 attONEBRY 2 FIZRHH I & v
) SHEOTREN L MEE BT 201k, FICAY V¥ —FThb, Hiathik

?5¢ITME£&U,%i@%ﬁkwéﬁﬁ%téwf,%i@iémﬂ%%
ZF b FXDOUFITE T, BHPOR) ¥ — @I BRI ENEOPLELS
WT®ﬁ§@ﬁ<&O5éoéb»,*i@ln®ﬁﬁﬁmtwﬂﬂﬁ%ké®f
SEEHNANORfE VIR CHEREZ L0 THETETH - T, TOTEROEN
W 7z uE, ST LBRUARY ¥ =288, [6 U BRI ZE A Lt
ENDBEES W, B, FRIEAT, Btk ME, MR, Btk eRoMes(E
Ml FOL) BENTEREHOCTHI#HREMET 202X -T, BHPTO®E
WT%TU/ ?EWMQ&WQ##QOML M2 E b nhd Lk,

XL, ¥z T Mo , ASEBEIUCH S 2 Bifir sk 12 X U s Ak

(Unocalﬁﬁ) A% )ﬂb\%hé@f, M7 & 22 A REMEDSE W (L, H
W E RS v, FIZIE, WhWwa AT —/>Y FRA XY EVDREIENSDb
NG TIiE, 77 7 2 T EEBH N ) OV EREE R v TR RS E S R
NEW)HOFEEZHWz012% L (Mentor Graphics Corp. v. Quickturn De-
sign Sys., 728 A.2d 25 (Del. Ch. 1998)), 77 % T 7 x5 #HFrid DGCL § 141 (a)
DOLFIEKLL TRV E) L) O B#E%E2 w7z (Quickturn Design
Sys. v. Shapiro, 721 A.2d 1281 (Del. 1998)) .

256) B 21X, BHINBIEHROEIFICHET L7577 ORI FIER L = v RV BUES
PRFOEREFHO Y E CREEPSFR74E 3 H 23 H 31551728 541 &, H) B R 1899
FH6E, Bl & 4 A X11735125H, 4l - 12145 6 H) OBEPMEI R
ENTWB, BIZIE, MEmi TS BP0 o i ) s 25 e o BRI RE i
HLEBAREE - A TYLHHRERIGER AR IE R A oM (&) Bk
B (20074F) T5EHZM,
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OBBFBANC LY, HEATL RS ¥ ¥ — FOREMA s L7257,

BlZIE, PHBEEORMINEEZ X Thb, PEKEOMIN, KRkE L]
BEORIRHHILT 2B | OMEITH B, HETH )T 2% EHRLT,
PEHEOH N Z —WRD R VE V) KY V=2 BIRT L, 20X ¥ —%
FEHT B EHEAZ RNV — LT DA TH L, L L, PEHTEOHR
HICDZEFE LWBELEE LS AWHEDY 5B, B L AWEAICET
MIMAEBDEVE VI KY =PV 2N 2 L, B OL— MLIZEETS
Bo LELWAEE L2V, YEAFEHFEINTVIREOTT, &
D L5 BN TOBMEORH MG AL STV, P B2 B4 %
FEHHI S AR ST E, HTE v, 20720, L LUBAEHE
L, Z)TRVHARHFRELEVEVI K Y —2 BT 2% 5, MHNGIO
GBI INBTEBRMBEFEEE ML I EFBEIL 00, #F Lok
HIEFFAL, 2T L AWIIIEFAA LRV E VI B (227 =) Z/HuS
LCTHBI LT 245, BELORRWAHMICERDLRAY v F— FIlhb S
2R EBRV FRICIRETE 201, TAEAFHE TG 217, AEs
ik % D Bokk E R X020 2 S G - — A N ORI (SR

257) — RIS, BB S &, Ay ¥ — FORTHENIKE L 25 6003H 5.
BRI X Y ST oW — 12252 L, HHPTE SN HEE AT,
HHZBHFESNLIRAZIE DM EE 2 5, HHORARZFHAT IV — 1k
LTHIRLED ETHE, NI ) A4 RIRNEREL, FHHICHESNS
REYGGLHFBEINDIRETLRVAZTORNT L2LENH S, LHrL, ZOF
HEICIIRADD 5. BHHOFIA R TUET 5138, ¥ v ¥F— FeHwTHk
MR REZ ORI EREITE RS WA Z 21X Th b, ZDMHEIZON
T, T - id87254 - 1129-46H 2 214,

258) BFE LW EZT L vkt 2 X34 2 B K& R BETH 5,
RIEHEEB T X A MBO OFR$F T, REMIEZ &0 5 DOHLE L MBO TH )
ZHATHVOPLTLLAWMBO THbHELTWDS (MBO BT D
WA TH D), MBO DIt 9 HBIR,

259) FRIFHEEZIZL B MBO 088t TIE, ML REEIL, X R v —
BIRSN TS, MBO Digst 9 HEB R,

260) HIEZHICZDL ) BRRENVH L0 L) MIBTH %,

261) FITZTMOREELRIEDORKEIZZD L) HNETHSD, Weinberger v.
UOP Inc., 457 A.2d 701 (Del. 1983).
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WEAY ¥ —=FThHb) THAHhd LG,

BB R D MM CH 2. AEHIICIEEMMLEOL2 2T LVEINE,
REMMEZIEZ D LE L AVEIDS S 2 2 & 2HiHRIC, %Mz S
0 B B DB 53780 ¢, il 2 7% 5 BT L ClaBifisEz L
BILERDERETHDLEVIRY V=2V miR L2352, Znd
T, REMEEEDZ2ELTHEEITFESNIPELEZHML LS &7
%51, EDOXD aNEOERIEESRY, BINEORET LNER
MEEMOMBIED LI BLDH, LIt REFWISHICHEY, 20
£ BREEEZFHET A0 TRITE, FifikOBANRIEMEL HDE LI
BAEMPEIDEHBCTELVETTH L, BifikOMEIL, 0k R
HEEDIPEPDR Y ) — VR LD LT 505, HENRRES
DU RQBAY V7= VeV ELEND 5,

Ay v — FOBWRYER BT 272012, B2, BifisEoRmcdkins
DUWHEZ TR T BHERE D Do MEBRKUWHEOA I TR O H AT T
E5DT, WLV —VTHY, BHEOBRERERCTAHDEL IR b, L
L, BICHEREORHEEERT 201, LEOK) Y —0BE» 5T 5 L,
R ZFR 2D LRk, RERETERICRET 2 1EHHI» ) B XD
DT, SEMBEEEL D HENEETL LN TERLAoTLEI LD LA
BUhSTH B, Z0n, RERSIHEL KD M EOIEL T 2

262) ¥EMEREZORMTHE) ¥ —Th b, EMAEHREE3EHB,

263) bHAHA, MOKY) Y —3H0 D B, BIZIE, BRI ZHUGR % O 16
OB EERHDT—ADENLERETERVEWVW)IRY) Y —ThHb.F 72,
BN R DBEA DM FIIREDSITRETH D, LWIHIRKI T —HEZS5N5B,
ZOHBE LTIE, #1212, RERASOREST AHAZ2 AHICTEHT 2N E 4
THETTHHDIZ, DiFFHRISEA SN S L, BIEIZHRHT AN 2D TL
FIODPLTHLEVHIHER, bok 7V I 54 7, MERZREHOTTEE DT,
EHERHT B2 DEPIREIRETEDIRETHALEVWHIHEIEZ SN S,

264) bHAHA, MEOBERZRAKBUEL T, REBEOUWHEEZWIZERTL LW
IR V=D B., L L, SEREIUIEHEECHEERR EHREDSOHIZD
BEEE5 25012, MTOBERRREZZI I TUEINLZITNIS S 2Vonidb
M25%% % o
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7eiZ, BifRoBAIIZFAIE L CTHRERZIOUEILETH 5705, THE
DI BB LHELEL, PEIEEOUGEOATHEATELTHILEDEZD
Nb, ZH3HUE, RIERSOVGEZ FITRD LB —HITEA S, FRIE
U7 Fk 2 eI ic 2 20 LA L, FEEOIEOHE EOHIW L IA I 25K
EHEDREILRRONLZLIZRY) ((FEOHN) ZRXAF ¥ —FThb),
HROWfEEFEZDITLE ),

CDEHIZ, FHATOMMEEEBERL LD L35 L FEERIOMm-—E2TRFE D,
HHMITHERIE U R R 2R ET 5 /b2 5%29 L LTH L, JHi
T X HIEEEANIEIRIC 2 > T L 9o JERT O WMENE & JRF2 00 2 F2kc 1tk % 1l
VEELDOIIWEETH B,

77T ENITE, FREICREZRMEZ BTV LDIEH LN TH S,
TITITHRHATOBHESHE Y ELABRSL L HIZ, 7777 AL, &
AGGEIZHEIZH TE T 5Tl —19 22280 (bright-line rule) O34k
BfFo TWARWSY ok iz, 7977 HHF A5 % b Lk
EREIELTVWEDIR, RIFEFEZEHALLILVIRY Y —DENLEZ S
CENTE S, UTTR, 7977 HHOGERZLE L HW2HTOE#IC
HHER)V—%ERBILIZT S,

2. F59 T 7EHIAE RN
75 L7 RHFTOEREL AWl E W2 L, 7577 3
EHHO 2 FHLCVBEIICEY, HARERZY, F5o 7 aftllEd

265) AL, Omnicare S FIZMICBHRE 22 16— 72 L — )V (bright-line rule) ®
#2475 Twb, Omnicare, Inc. v. NCS Healthcare, Inc., 818 A.2d 914 (Del.
2003).

266) T2 TWIHRIFEMEE, HENREKRTIEZRL, BEETHVLN B THEH
LTWwWa, 7A)ADOLEERFEFRLALFETIE, AR EL LT, SL—1
HMETIERL, AVET -y 7 AR (HrVIENEREBNE TE oKL,
) BN SNDE Z NS, BIZIE, 7TAVIOT =27 =V THwLRTW
BREM B =27y 7 THOREMEORKIEL LTHVRT - by 7 ZFELENN S
N TwW5b, ALLEN & KRAAKMAN, COMMENTARIES 2ND, at 5. 75 7 T 7 #Hir o
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2H v ¥ — FiEMAOT, FHRMRENEICST 2 RHAFORBIIIEFITKE
Vo BRIZ, U L HREOFIBME O X 9 A ONEIEIZ W TR T T Y
IT7EMHEEIZIZEAEHREZRIT TORVWDOT, F5 727 HHAFNIE
BihoRELBEREEZGSZONTVWES, 2020, 777 7#ANE, b
LRI, BREELE VI A5 V57— Fa H CROMIY I F2A00 71 I %
1) 2L BMRERIITTH S, BBHRNAZIT) ZLIZE-T, FHEMNEA
FOEREZWRLZEYERTL2I LD TELRTTH D, FHRNRAIELER
T5%5, RHIPFEROZHMZTZIEITIOBEIVEIHIICEES,

L2 L, HAFTOFHRNRERGMNAL, WIZEEFLWEIEIEL WAL LA
e FHFTOFBRIARN AL, EREEO TR KT &8, &t
MREORFOA &> T4 T EMRERIEL D »d L wh S THh 259,
FIRI 7 S IEME E HH MBI T 2 EHTH L0 b LNk v, HETORY
A EMRT L0, FHTORBNY 2FHBZHINANTHH S NEZRENS LI
BWe T TERHING, FRNRERGNAZITD 2T R S 2B
RALTELRETMET LI LICL T, FRiOMEMLEHLLI LT
BHEXHICHR B,

TI7 TN, FHEN AR A AR HB 24T O OIEEY T
Hbo ADWMHIEL, ERFBEHOHBOHEICERTY S, LI

HAE D 5 DFIHE L BAEHDITHIRE LW, UT TRz L1, il
8L — PUGEIIMERENDERETH D EZAZTVB I HIZH S, BFEIZONT
&, Bz, JINERE Thk e % LMo BRIZOWT (1)) KRskiEik18
% 675 (19934F) 825-840H, MM E THUHES OFEAMIEENIZ B3 % Bl OFE i (2)
DR A MERE117510%5 (2000) 1504-17H % S,

267) T XD RAGRREG VB EE, BT A & o TEIEFITER T
BHbo BADOTHDIZE A LIIHEIEDAT) OT, WEiRICERAZE LR L B
X, U RICERBEBER DD o720 E) N VH BT, BEFEOITAEZHNE L
T, BHOEBLALTRTOMEICHINZ RIZTTIENTRTHENETH S, 5
BHRBIERLTVEREIDE VI DI, SRR TORRRISHE) I LW
I FEHAS I - RN TH 2 O T, I 21T ) BRI OKBEIIERHITKE v,

268) Bl z 1, WIGEZ - BRI TRt ofRFE T - AW 2 HE L B HET T
ZHRISEA - AT - M2 TR R R SRR IS (19984F) 18-24
H, WLz T3 &R ORI TR HHtL (20004) 82-83H & &M,
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FERAZIEHT 228128 oT, ERWAHEZTDRIEL L RWGHZ 22D
PRELTCWENLTH b,

MR OERFTHELZHHICHRAPRE SIS &, HERDOITR/RAITRHD
VAR v A RS (AL LR b 200 S A M NRE oL (I |
Wik, VRVORL D 3 ODFAILE, 34 b bR % 8 F A R HI
(business judgment rule) 7%, 2 # L L#2V 7p L o) 1 7 ) A A
(enhanced scrutiny), 524x724%1F (entire fairness) 2’2 @9t 02 % ]
2, REHEENAEN SN B a2 OREEZ BT OERETH Y,
SERTRANIEDILMEII I TH 5 DT, EORNERELENTH LN L I L -
T, FROBENRE>TLED T EDHWTY,

EDOFAIEPH SN L 0L, BEE > TV AHEDOEHIZ L - Tk
2770 EEE, ML %o TORMEIER O A7), ACHE| (self-dealing)
DX 5 HREGRHBEDOFEHL (conflict of interest) A3 WHER,  FOR Y E T
% EIIHT BB FE TR WAL, B HIREO@E %2 21 %, FIREHK

269) 114 L LCORRIH L, AliimEAkRiEL L CoOBERBH I IMENRE %,
W& OJEHEICDOWTIE, Melvin A. Eisenberg, The Divergence of Standards of
Conduct and Standards of Review in Corporate Law, 62 FORDHAM L. REV. 437
(1993); William T. Allen, Jack B. Jacobs & Leo E. Strine, Jr., Function over Form:
A Reassessment of Standards of Review in Delaware Corporation Law, 56 BUS.
LAw. 1287, 1295 (2001) %= 2,

270) Aronson v. Lewis, 473 A.2d 805 (Del. 1984).

271) Unocal Corp. v. Mesa Petroleum Co., 493 A.2d 946 (Del. 1985). &4t D cHIR %
BLHEDE B OY41%, Revlon ZE#EDSH W S5 5. Revlon, Inc. v. MacAndrews &
Forbes Holdings, Inc., 506 A.2d 173 (Del. 1986); Paramount Communications v.
QVC Network, 637 A.2d 34 (Del. 1994).

272) Weinberger v. UOP, Inc., 457 A.2d 701 (Del. 1983).

273) ZOMOBRLERH A OENEZ LI DD, 79727 RBICBIT 2 6lEE
HILHEIZDOWTIE, Allen, Jacobs & Strine, Jr., supra note, 269; Norman Veasey
& Christine T. Di Guglielmo, What Happened in Delaware Corporate Law and
Governance from 1992-20047 A Retrospective on Some Key Developments, 153 U.
PA. L. REv. 1399, 1420-36 (2005) & =M,

274) Unitrin, Inc. v. American General Corp., 651 A.2d 1361, 1371 (1995).

275) Id. at 1371-72.
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Db IR DI, e A ETO Lo TREESND, BilFRESH
PRI, BURE O 8 (A HIN RIS & 5 [ % 521 A H11S, Unocal 3&
Wl COBERERE 2 ) T LT E s 5w, W& 04T 4551 T
BIRBif TR L SN2 2 LIRS VDT, WEIEE IR 08 % 20
HZ LT B,

REHWE R OB A D 5 &, BHERE, 8 LMW+ 479 B,
oK, WE, TONITLRALOREOHMRICR S L IEFEICE U T/
L7z e W MR %2 5o BB OB A S, TUH & IR AT & -
TUESND, ZOMELBETHELANT LHMIE, ZOHWICR#EL BT
TREENE ST,

B OHBIEZ 0 LS R HELZF 20T, FEHECLVHEENEIAL W
BRY, BHFIIBREONB A MEL, THLEWTY, $4bb, HHUFHL,
W DT A SfTbAw L, IHRICEHEEAbES I L b HNEY,

276) FHIE LT, FIEMZODBHG] 217> TV BHGEIZOMAS, BEE 22> Tw
AMWHNIREEICRIETH AT L ZEHL 2T UL R S %V, Weinberger, 457 A.2d
701, at 710.

277) BiFEE VT A GO T, BIROGFAE L Vi TEOMLMEZ N L
LIFNELR 5%\, Unocal, 493 A.2d 946, at 954-55.

278) Aronson v. Lewis, 473 A.2d 805, 812 (Del. 1984) (citation omitted). fx L D =
FHFroHW S, Zo k) ERLEHNTW5A, Brehm v. Eisner, 746 A.2d at
264 n.66 (2000) (T WAL, Aronson F{fF & ZDDOFMIZ X o THFIZE
LI NTE2 0 o T, HHIRICHE-RIDH 720, TOHWIZE L Tl
VEERWTWZY, #FEIC (in good faith) FTHIL TW i hr o7z, HY %

(rational) fEEHMWOMWEZ D LA WHETITEI LAY, SHIICHH T EE %
FTRCOELELHFEEZFZFEL T, BRZMLOD 5 MBI K > TZOHWIZH]#E
L7z THRWIRD, WK OHBIEHH I L o TEEENS,.0).

279) Stephen M. Bainbridge, The Business Judgment Rule as Abstention Doctrine,
57 VAND. L. REV. 83, 87 (2004) (& HIWrEANZX, TEAD 72D O ks 2 uiie 51
M7= ENEDTRVRY, FRHPNIFEBICHEIR SO 2 HFET A2 L2 L
Pz BEW), ATHDOEH (doctrine of abstention) & ST 5 DAL w)) ;
Veasey & Di Guglielmo, supra note 273, at 1422 (Bainbridge #td% O #5 H Wr J5 A
BATHOEHTH 5 L) FIRITTHGEIZIC X 2 BEIEICRHNETH L 2w,
HHVIZBAETHR LW EWIHIEETH S, LI TFITTTHNOEMEEL
WTH, v, ToLEE, ERMICE, ELW).

280) ik oAFKEEIZ, B ORTEOAEL AT 255720 TR, BHixO
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ZD70, BHEEOTHOEIEDSY 2Rk 2 EER, MAEOETELERL
EI TG, TOREELBETLENSH2PY, FECLVEEIEIR
Lk, HHFNEEIERT) RE D, F2RIERICHITEAbELRE D%
Wid 572012, SEARAEREOMOIEREZHWT, TR+ HET
T rick I,

IoXHE, FroTHEAE, HOIGR o E A0 Lo
£33, W L REOMICRIRAR Y 235 50 S Mok o C, HETO K
BERHE, FADEEVEEZTWD, 29F52LI0koT, FHTEHS
DHBICEARG B NEICAA L TR S A VWBEEZREL LS L LTy
%o PR H 5 & ENDLHEIILRVOT, FHAFTAFHMIERN 2K

TG ORI OE L BT 28I HWoNE, TD7-0, 5%
W& 723 O HIWrClX, WE10R)I15EE, W5 %247 - 7203 017 R A5 78
BHIERL L TORENEI DLW ETHIENS Z L2775, 5T GEH
Hol-bshhg, BEIoMIrRTEeshz) B2, Inre Toys “R” us, Inc.,
Shareholder Litigation, No. 1212-N, 2005 Del. Ch. LEXIS 90, at #137 (Del. Ch. June
22,2005) ("TARUEEHEOFT 1 —NV7aFr2 v a i3, BABEEKOEDE LT,
WNTH51)), ZLILDOLNTZD T 5,

281) PR ZEIE % RO B HFRiRIE L Ve FI T TN TTiZELYD (preliminary
injunction) 23D 5N 5720 DFEAL, (1A% (merits) THAS 2GR 2%
M (reasonable probability), (2)72112 & BEFEDFD SN h o 2512 A
ANHEZ:48E (irreparable harm) 723%8E3 2 8N 2 2Rk ME, (3212 X ARk
WEEENTWAIEEOWLBEDFN, ZIEDIZL 2HFENG 2 5N hAIC
BEOEBEELVDIRE VWL, THH, ZILDOERDDFRTIE, (1OEM|E
M4 2B, BREBHENDR 2B E N5, Unitrin, 651 A.2d 1361, at
1371

282) DAVID A. DREXLER, LEWIS S. BLACK JR., & A. GILCHRIST SPARKS III, DELA-
WARE CORPORATION LAW AND PRACTICE §15.04 (1998).

283) Id. at §15.03.

284) MERBESLSHEE 20 9 DA TH 5.00HI1E, BERE LIEREFTBOMIC,
M L7238 LTMEREND A LT 5mbddH S, Melvin A. Eisenberg, The
Duty of Good Faith in Corporate Law, 31 DEL. J. Corp. L. 1 (2006). L2*L, T 7
I 7 BRI, BRERB M L 2EE TlEawE LTWwh, Stone v. Rit-
ter, 911 A.2d 362, 370 (Del. 2006) ("FRIZITATEY T % FTs5 1, EREH R NHEEF L
[7] UHBAL N DMy, L 72838 R MEL L T ev) (S o, oty ™t
R BB L IR S %1806 5 (20074F) 35-39E TR E N TV 5).
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Wi %479 B A 7 o

TR, 777 RO O D 55 IEERNRAAZITED &
THDRAED. FRSHT D HMENE, B2 UET LG ClERl, M
% %E (wealth) OBIEIZHE X4 WIGE®Y OWEEAE VY 5 T 55,
FIRHL DD 5B arE, IRM BTG DG % BT 5 LEEIERII v
DT, EERMRNEITOCTOAARICHEIHIIT 50 TH %,

T T TR V=V BN L L) E Lo b, R
SNZAGIBIROTH L0 E) B GIREIRESNLZNEI D) ITE-T
FHRAPEY (A2 =) 2fF) LR TELLICTH0THLEER
BND. HbO XIS, FHOPREE BT L, RRESBEICRD, W
BRIV — IR 5 EDEGR WV W THAICHERZ V-V T, ZOX
FBATY) = HEREE DS VDS TH BB,

285) WIRMICE D &, NADKEEINPKREL LD RIEUEIEEINDL) L5 %I
FICIERLT, ZAOKRESRIESLTINLOY Y FEINEL (E28BiEL127
FTHFRLEOLEDN R SN TV R) L) BREITH L, B2 5L, 100
REZSONAZALEBY6 L ATYNHIFTTORIREL S, HANGICL->TA
M8, BA2ZWMBIHNCHbRE2IIBITTLE) RIGITHL, ZOWMFIZX
DL DOKRESIFIODTE T TES WD GIERMOYEED V), W) HPZED
ADPLBIZ2BIELTWS (EABIELTWALEITTHS),

ZORH[TIE, 7SL— MEEN R EING WV, BORESE/LL THWEI025TH b,
FROBMBZE, AIVET by 2 AFREIZL 5T, HRMEBFEFHBINAL TV
Vo BOBEEZHEL I 272F 054 OIEMHB W5 THb. €D, )Mk
OBEPSIE, ZOWGNIEIEEINERETH L, T2, [tofFEEFKZE, 1S
WCHEED 0TI EICHY), HREDEZHMSES X RiE#HETba
NELohnwek5hl, HilhErEARILZWERIIH ENEIRETH L, T
S LT EHITC & BEBRN AL, AL VI 2HETLZEI2L5T,
MFEUPYEESINDYELE) TRUEEEZXIIL, WHEOAZHHELLIETS
ARAEEZDLIENTEL, T I TN, FENIS, REOUFE) L S
NTVEPEPEZERLLIELTVWEDTH S,

286) WMo EIL S FRSAHL DO =B TH B DT, ¥7 7 7 HHIHIMAWIZ % B,
o BN OB E, BUH OG Ofaki & v 9 Bk & bk & ORI 720 T
{, BHEZRRERL EAOMOMKE DS OE OO WD 5, ok
AL DEORIRIZ L2 5T, REEEZUE LA L) 2 HITH TPk
EHETAHILICE ST, IEMOBHAIT) 2L TE S,
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